April 25, 1983

~1e] go7 bs s=blect ta
- enctziicy TROTIsION %
z . e Sleyten
Ms. Sandra Vidas eztaer TR oo ol LT s
Office of Premerger Notificatio oo )

Federal Trade Cormission

7th and Pennsylvania Ave., NK.W.

Room 301

washingten, D.C. 20580

’

S

Dear Ms. Vidas:

I want to thank you, and Mr. Patrick Sharpe, for your
kind assistance on Friday. 1 understand, based on my con-
versations with you of Friday, April 22, that the following
transaction would not rejuire a Hart-Scoti-Rodino filing.

Our client, Company A, has total assets of over $100
million ard is presently the sole owner of a subsidiary,
Corpany B, werth $45,000,000., Coryany C, formed less than
1l year ago, currently has $300,000 wcrth of stock outstanding,
all of it owned by Corpany D, which also has assets valued
at rore than $100 millicn. Scretire between now and August 1,
1983, Corzany € will issue 13,600,000 shares cf stock, fcor
approxicmately S10 per shave. It is conterclazed that 80.1%
of the shares w:ll be sold in-a public offering, and that
sossanv A will purchase 19.9V of this rewly issued stock,

worth abour 37,000,000, After this transacticn, no other
entity, including Ccrrany D, will control Corpany C.

.. On or around August }, Corpany C wili acguire all of the
stock in Corzany B from its present cwner, Ccrpany A. The
purchase price will be 545,000,000. After this transfer,
Corpany C's total assets will be less than $10,090,000 not
including the value of the acguired Ccrpany E. In fact,
Company C will probably then be in debt to Ccrrany Al
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Froms our recent telephone conversations, I gather that

48 nevly formed corporation, such as Company C, does not meet
] the size of perscn test if, after the transaction in question,

fg it has less than $10,000,000 in assets, exciuding the worth

574 of the acquisition. Since Company C, when it purchases

Cozpany B fro= cur.client., «#ill be undexr pno other conpany’s

centrol and will not be worth $10,000,000, it is not obligated
to file & precerger notIYITATIOA.

It also appears that Cospany A's purchase of $7,000,000
worth of Corgany C's common stock is exerpt, unier Raction 802,20,
o Al i T T g T P S et e i S Py,
and the voting securities acjuired do not confer control over
Corpany C.

I would apprecis*e it if you would 1let me know if the
abave analysis is correct, or if you need rore informarion.

Sincerely,
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REMARES : Please give me your thoughts on the
attached letter by close of business today.
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